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CONDITIONAL SALE AGREEMENT, dated as of
September 1, 1970, between WESTERN MARYLAND ‘CoM-
PANY, a Maryland corporation (hereinafter called the
Vendor or Manufacturer, as more particularly set forth
in Article 26 hereof), and WESTERN MARYLAND RALLWAY
ComPaNY, a consolidated corporation organized under
the laws of Maryland and Pennsylvania (hereinafter
called the Railroad).

WuEeReas, the Manufacturer has agreed to construc:, sell
and deliver to the Railroad, and the Railroad has agreed
to purchase, the railroad equipment described in Schedule
A attached hereto (hereinafter called the Equipment);

Now, THEREFORE, in consideration of the mutual prom-
ises, covenants and agreements hereinafter set fortl, the
parties hereto do hereby agree as follows:

ArticLE 1. Construction and Sale. Pursuant to this
Agreement, the Manufacturer will construct or cause to be
constructed the Equipment and will sell and deliver the
Equipment to the Railroad and the Railroad will purchase
from the Manufacturer and accept delivery of and pay for
(as hereinafter provided) the Equipment, each unit of
which will be constructed in accordance with the specifica-
tions referred to in Schedule A hereto and in accorcance
with such modifications thereof as may have been agreed
upon in writing by the Manufacturer and the Railroad
(which specifications and modifications, if any, are herein-
after called the Specifications). The design, quality and
component parts of the Equipment will conform to all
Interstate Commerce Commission requirements and speci-
fications and to all standards recommended by the Assiocia-
tion of American Railroads reasonably interpreted as heing
applicable to railroad equipment of the character of the
Equipment as of the date of this Agreement.
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ARTICLE 2. Delivery. The Manufacturer will deliver the
various units of the Equipment to the Railroad, freight
charges, if any, prepaid, at such point or points within the
United States of America as shall be specified by the Rail-
road, in accordance with the delivery schedule set forth in
Schedule A hereto.

The Manufacturer’s obligation as to time of delivery is
subject, however, to delays resulting from causes beyond
the Manufacturer’s reasonable control, including, but not
limited to, acts of God, acts of government such as em-
bargoes, priorities and allocations, war or war conditions,
riot or civil commotion, sabotage, strikes, differences with
workmen, accidents, fire, flood, explosion, damage to plant,
equipment or facilities, or delays in receiving necessary
materials.

Notwithstanding the preceding provisions of this Article
2, any Equipment not delivered, accepted and settled for
pursuant to Article 3 hereof on or before September 1, 1971,
shall be excluded from this Agreement and not included in
the term “Equipment” as used in this Agreement. In the
event of any such exclusion the Vendor and the Railroad
shall execute an agreement supplemental hereto limiting
this Agreement to the Equipment theretofore delivered, ac-
cepted and settled for hereunder. If the Manufacturer’s
failure to deliver Equipment so excluded from this Agree-
ment resulted from one or more of the causes set forth in
the next preceding paragraph, the Railroad shall neverthe-
less be obligated to accept all such Equipment and to pay
the full purchase price therefor, determined as provided
herein, if and when such Equipment shall be completed
and delivered by the Manufacturer, such payment to be in
cash on the delivery of such Equipment, either directly or,
in case the Railroad shall arrange therefor, by means of a
conditional sale agreement, equipment trust or such other
appropriate method of financing as the Railroad shall de-
termine.

The Equipment shall be subject to inspection and ap-
proval prior to delivery by inspectors or other authorized
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representatives of the Railroad, and the Manufacturer shall
grant to such inspector or such authorized representative
reasonable access to its plant. From time to time upoa the
completion of the construction of each unit or of a number
of units of the Equipment, such unit or units shall be pre-
sented to an inspector or other authorized representative of
the Railroad for inspection at the place designated for de-
livery of such unit or units and, if such inspector or repre-
sentative finds that each such unit or units conforms to the
Specifications applicable thereto, he shall execute and de-
liver to the Manufacturer, in such number of counterparts
or copies as may reasonably be requested, a certificate of
acceptance (hereinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and are accepted by him on behalf of the Railroad and are
marked in accordance with Article 6 hereof.

On delivery of each of the units of Equipment here-
under, the Railroad assumes with respect thereto thz re-
sponsibility and risk of loss.

ARrTICLE 3. Purchase Price and Payment. The base price
or prices per unit of the Equipment, exclusive of interest,
are set forth in Schedule A hereto. The base price or prices,
which may include freight charges, if any, from the Manu-
facturer’s plant to the point of delivery, are subject to such
increase or decrease as may be agreed to by the Manufac-
turer and the Railroad. The term “Purchase Price” as used
herein shall mean the base price or prices as so increased or
decreased, and includes the value of reusable parts owned
by the Manufacturer (hereinafter called the Value of Re-
usable Parts Included in Purchase Price).

For the purpose of making settlement, the Equipment
shall be divided into such number of Groups of units of the
Equipment, delivered to and accepted by the Railroad
(each such Group being hereinafter called a Group) as the
Manufacturer and the Railroad may agree to.

The Railroad hereby acknowledges itself to be indebted
to the Vendor in the amount of, and hereby promises tc pay
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in cash to the Vendor at such place as the Vendor may
designate, the Purchase Price of the Equipment, as follows:

(a) On each Closing Date (as hereinafter defined)
with respect to each Group (i) an amount equal to the
Value of Reusable Parts Included in Purchase Price of
such Group plus (ii) the amount, if any, by which (x)
the Purchase Price of all units of the Equipment covered
by this Agreement for which settlement has theretofore
and is then being made less the Value of Reusable Parts
Included in Purchase Price as stated in the invoice or
invoices therefor (hereinafter called the Interim In-
voiced Purchase Price), exceeds (y) the sum of $2,000,000
and any amount or amounts previously paid or payable
with respect to the Interim Invoiced Purchase Price
pursuant to this clause (ii) of this subparagraph (a);
and

(b) Within three business days following receipt of
a final certificate or certificates of aggregate Purchase
Price (hereinafter called the Final Certificate) of all
Groups of the Equipment, the amount, if any, by which
the final aggregate Purchase Price of such Groups, as
stated in the final invoice therefor (hereinafter called
the Final Invoiced Purchase Price), shall exceed that
portion of the Final Invoiced Purchase Price paid or to
be paid pursuant to subparagraphs (a) and (c) of this
paragraph; and

(¢) In 10 equal (except for appropriate adjustment
of the final instalment in case the amount payable pur-
suant to this subparagraph (c) shall not, when divided
by 10 result in an amount ending in an integral cent)
annual instalments, as hereinafter provided, an amount
(hereinafter called the Conditional Sale Indebtedness)
equal to the aggregate of the Interim Invoiced Purchase
Price of all the Equipment less the amount paid or pay-
able pursuant to subparagraphs (a) and (b) of this

paragraph.
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If this Agreement shall be assigned by the Manufac-
turer, the obligations of the Railroad under subparagraph
(b) of the preceding paragraph of this Article 3 shall be
an unsecured obligation and the Manufacturer shall not
have any lien on, or claim against, the Equipment or any
part thereof with respect to such obligations.

The first instalment of the portion of the Conditional
Sale Indebtedness payable pursuant to subparagraph (c) of
the third paragraph of this Article 3 shall be payatle on
September 15, 1971, and subsequent instalments shall be
payable annually thereafter on each September 15 through
September 15, 1980. The unpaid portion of the Conditional
Sale Indebtedness shall bear interest from the respective
Closing Dates at the rate of 912 % per annum on the instal-
ments maturing September 15, 1971, 1972 and 1973; 934 %
per annum on the instalments maturing September 15,
1974 and 1975; 10% per annum on the instalments maturing
September 15, 1976, 1977 and 1978; and 10%4% per annum
on the instalments maturing September 15, 1979 and 1980.
Such interest shall be payable semi-annually, to the extent
accrued, on the fifteenth day of March and September in
each year, commencing March 15, 1971,

The Final Certificate shall be delivered on or hefore
September 1, 1971. The Manufacturer agrees that the In-
terim Invoiced Purchase Prices shall be so fixed that they
will not exceed, in the aggregate, the Final Invoiced Pur-
chase Price.

The term “Closing Date” with respect to any Group of
the Equipment shall mean such date (on or prior to Sep-
tember 1, 1971), not more than 30 business days following
presentation by the Manufacturer to the Railroad cf the
invoice and the Certificate or Certificates of Acceptance for
such Group, as shall be fixed by the Railroad by written
notice delivered to the Vendor at least five business days
prior to the Closing Date designated therein. The term
“business days” as used herein means calendar days, ex-
cluding Saturdays, Sundays and holidays.
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Interest under this Agreement shall be determined on
the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally enforceable,
interest at the rate of 10%2% per annum upon all amounts
remaining unpaid after the same shall have become due
and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall be
made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as pro-
vided in Article 7 hereof, the Railroad shall not have the
privilege of prepaying any instalment of its indebtedness
hereunder prior to the date it becomes due.

ArTIicLE 4. Taxes. All payments to be made by the Rail-
road hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any local, state or
federal taxes (other than income, gross receipts [except
gross receipts in the nature of and in lieu of sales taxes],
excess profits and similar taxes) or licenses hereafter levied
or imposed upon, or measured by, this Agreement or any
sale, use, payment, shipment, delivery or transfer of title
under the terms hereof all of which expenses, taxes and li-
censes the Railroad assumes and agrees to pay on demand
in addition to the indebtedness in respect of the Purchase
Price of the Equipment. The Railroad will also pay
promptly all taxes and assessments which may be imposed
upon the Equipment or for the use or operation thereof or
upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep at
all times all and every part of the Equipment free and clear
of all taxes and assessments which might in any way affect
the title of the Vendor or result in a lien upon any unit of
the Equipment; provided, however, that the Railroad shall
be under no obligation to pay any taxes, assessments, li-
censes, charges, fines or penalties of any kind so long as it
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is contesting in good faith and by appropriate legal pro-
ceedings such taxes, assessments, licenses, charges, firies or
penalties and the nonpayment thereof does not, in the opin-
ion of the Vendor, adversely affect the property or rights
of the Vendor hereunder. If any such taxes, assessments,
licenses, charges, fines or penalties shall have been charged
or levied against the Vendor directly and paid by the Ven-
dor, the Railroad shall reimburse the Vendor on presenta-
tion of invoice therefor; provided, however, that the Rail-
road shall not be obligated to reimburse the Vendor for
any expenses, taxes, assessments, licenses, charges, fir.es or
penalties so paid unless the Vendor shall have been legally
liable with respect thereto, or unless the Railroad shall
have approved the payment thereof.

ArriciE 5. Title to the Equipment. The Vendor shall
and hereby does retain the full legal title to and property
in the Equipment until the Railroad shall have made all of
the payments hereunder and shall have kept and performed
all its agreements herein contained, notwithstanding the
delivery of the Equipment to and the possession and use
thereof by the Railroad as herein provided. Any and all
additions to the Equipment and any and all replacements
of the Equipment and of parts thereof and additions thareto
shall constitute accessions to the Equipment and shall be
subject to all the terms and conditions of this Agreement
and included in the term “Equipment” as used in this
Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Prize of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad’s obligations
herein contained shall have been performed by the Rail-
road, absolute right to the possession of, title to and prop-
erty in the Equipment shall pass to and vest in the Rail-
road without further transfer or action on the part of the
Vendor, except that the Vendor, if requested by the Rail-




8

road, will execute a bill or bills of sale of the Equipment
transferring the Vendor’s title thereto and property therein
to the Railroad or upon its order free of all liens and en-
cumbrances created or retained hereby and deliver such
bill or bills of sale to the Railroad at its address specified in
Article 22 hereof, and will execute in the same manner and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Equipment and will pay to the Rail-
road any money paid to the Vendor pursuant to Article 7
hereof and not theretofore applied as therein provided. The
Railroad hereby waives and releases any and all rights,
existing or that may be acquired, in or to the payment of
any penalty, forfeit or damages for failure to execute and
deliver such bill or bills of sale or to file any certificate of
payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and de-
liver such bill or bills of sale or to file such certificate
within a reasonable time after written demand of the
Railroad.

ArricLE 6. Marking of Equipment. The Railroad will
cause each unit of the Equipment to be kept numbered with
its identifying number as set out in Schedule A hereto
and will keep and maintain, or cause to be kept and main-
tained, plainly, distinctly, permanently and conspicuously
marked in stencil or otherwise on each side of such unit, in
letters not less than one inch in height, the words “Owned
by a Bank or Trust Company under a Security Agreement
filed under the Interstate Commerce Act, Section 20c¢” or
other appropriate words designated by the Vendor, with
appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect
the title of the Vendor to the Equipment and its rights
under this Agreement. The Railroad will not place any
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such unit in operation or exercise any control or dominion
over any part thereof until such words shall have been so
marked on both sides thereof and will replace or cause to
be replaced promptly any such words which may be re-
moved, defaced or destroyed. The Railroad will not change
or permit the change of the numbers of any such units ex-
cept with the consent of the Vendor and in accordance with
a statement of new numbers to be substituted therefor,
which consent and statement previously shall have been
filed with the Vendor by the Railroad and shall promptly
be filed and recorded by the Railroad with the Intenstate
Commerce Commission in accordance with Section 20c of
the Interstate Commerce Act.

Except as above provided, the Railroad will not allow
the name of any person, association or corporation to be
placed on the Equipment as a designation that might be
interpreted as a claim of ownership; provided, however,
that the Railroad may cause the Equipment to be lettered
“Western Maryland Railway” or in some other appropriate
manner for convenience of identification of the interest of
the Railroad, or of any lessee of the Railroad, therein.

ArrIiCLE 7. Lost or Destroyed Equipment. In the avent
that any unit of the Equipment shall be worn out, lost, de-
stroyed, irreparably damaged or otherwise renderec. per-
manently unfit for use from any cause whatsoever (such
occurrences being hereinafter called Casualty Occurrences)
prior to the payment of the full indebtedness in respect of
the Purchase Price of the Equipment, together with inter-
est thereon and all other payments required hereby, the
Railroad shall promptly and fully inform the Vendor in re-
gard thereto. When the aggregate Casualty Value (as
herein defined) of units having suffered a Casualty Cccur-
rence (exclusive of units having suffered a Casualty Oec-
currence with respect to which a payment shall have been
made to the Vendor pursuant to this Article 7) shall exxceed
$50,000, the Railroad, within 30 days of such event shall
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promptly pay to the Vendor a sum equal to the aggregate
Casualty Value of such units as of the date of such payment
and shall file with the Vendor a certificate of a Vice-Presi-
dent or the Treasurer or Controller of the Railroad setting
forth the Casualty Value of each unit of the Equipment
suffering a Casualty Occurrence.

Any money paid to the Vendor pursuant to the pre-
ceding paragraph of this Article 7 shall, so long as none of
the events of default specified in Article 16 hereof shall
have happened and be continuing, be applied, in whole or
in part, as the Railroad may direct in a written instrument
filed with the Vendor, to prepay instalments of indebted-
ness payable pursuant to subparagraph (c) of the third
paragraph of Article 3 hereof or toward the cost of a unit
or units of standard-gauge railroad equipment (other than
passenger equipment or work equipment of types other
than locomotives) first put into service no earlier than
September 1, 1970, to replace such unit suffering a Casualty
Occurrence. In case any money is applied to prepay Con-
ditional Sale Indebtedness, it shall be so applied, on the
instalment date next following receipt by the Vendor of
such written direction, to prepay in whole or in part instal-
ments thereafter falling due in the inverse order of matu-
rity, but without premium.

The Casualty Value of each unit of the Equipment suf-
fering a Casualty Occurrence (other than a replacement
unit) shall be deemed to be that proportion of the original
Purchase Price thereof as the number of instalment pay-
ment dates remaining pursuant to Article 3 hereof as of
the date payment is made with respect to such Casualty
Occurrence, bears to the original total number of instal-
ment payments determined as provided in Article 3 hereof.
The Casualty Value of each replacement unit suffering a
Casualty Occurrence shall be deemed to be that proportion
of the cost thereof (provided through the application of
moneys paid to the Vendor pursuant to the first paragraph
of this Article 7) as the number of instalment payment
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dates remaining pursuant to Article 3 hereof as of the date
payment is made with respect to such Casualty Occur-
rence, bears to the number of such instalment payment
dates remaining as of the date of the acquisition of such
replacement unit.

The Railroad will cause any replacement unit or units
to be marked as provided in Article 6 hereof. Any and all
such replacements of Equipment shall constitute accessions
to the Equipment and shall be subject to all the terms and
conditions of this Agreement as though part of the original
Equipment delivered hereunder and shall be includzd in
the term “Equipment” as used in this Agreement. Title to
all such replacements shall be free and clear of all liens
and encumbrances except permitted liens as defined in
Article 12 hereof and shall be taken initially and shall re-
main in the name of the Vendor subject to the provisions
hereof, and the Railroad shall execute, acknowledge, de-
liver, file, record or deposit all such documents and do any
and all such acts as may be necessary to cause such re-
placements to come under and be subject to this Agreement
and to protect the title of the Vendor to such Equipment.
All such replacement units shall be guaranteed and war-
ranted in like manner as the original Equipment delivered
hereunder, and the manufacturer or seller of such replace-
ment units shall, if other than the Manufacturer, duly con-
sent to the subjection thereof to this Agreement. When-
ever the Railroad shall file with the Vendor a written
direction to apply amounts toward the cost of any replace-
ment unit or units, the Railroad shall file therewith (i) a
certificate of a Vice-President or the Treasurer or Con-
troller of the Railroad that the cost of such unit or units
does not exceed the fair value thereof and (ii) executed
counterparts of an opinion of counsel covering the matters
set forth in this paragraph.

So long as none of the events of default specified in
Article 16 hereof shall have happened and be continuing,
any money paid to the Vendor pursuant to this Article 7
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shall, if the Railroad shall in writing so direct, be invested,
pending its application as hereinabove provided, in such
direct obligations of the United States of America or any
political subdivision thereof or obligations for which the
faith of the United States is pledged to provide for the pay-
ment of principal and interest, or open market commercial
paper rated prime by a national credit agency or in cer-
tificates of deposit of commercial banks in the United States
of America having capital and surplus aggregating at least
$50,000,000, in each case maturing in not more than one
year from the date of such investment (hereinafter called
Authorized Investments), as may be specified in such writ-
ten direction. Any such obligations shall from time to time
be sold and the proceeds reinvested in such Authorized In-
vestments as the Railroad may in writing direct. Any in-
terest received by the Vendor on any Authorized Invest-
ments shall be held by the Vendor and applied as herein
provided. Upon any sale or the maturity of any Authorized
Investments, the proceeds thereof, plus any interest re-
ceived by the Vendor thereon, up to the cost (including ac-
crued interest) thereof, shall be held by the Vendor for ap-
plication pursuant to this Article 7, and any excess shall
be paid to the Railroad. If such proceeds (plus such inter-
est) shall be less than such cost, the Railroad will promptly
pay to the Vendor an amount equal to such deficiency. The
Railroad will pay all expenses incurred by the Vendor in
connection with the purchase and sale of Authorized In-
vestments.

If one of the events of default specified in Article 16
hereof shall have happened and be continuing, then so long
as such event of default shall continue all money then held
by the Vendor pursuant to this Article 7 (including for
this purpose Authorized Investments) shall be applied by
the Vendor as if such money were money received upon
the sale of Equipment pursuant to Article 17 hereof.

ArTICLE 8. Maintenance and Repair. The Railroad will
at all times maintain the Equipment or cause the Equip-
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ment to be maintained in good order and repair at its own
expense.

ArrIcLE 9. Compliance with Laws and Rules. Diring
the term of this Agreement the Railroad will comply in all
respects with all laws of the jurisdictions in which opera-
tions involving the Equipment may extend, with the inter-
change rules of the Association of American Railroads and
with all lawful rules of the Interstate Commerce Conimis-
sion and any other legislative, executive, administrative or
judicial body exercising any power or jurisdiction over the
Equipment, to the extent that such laws and rules affect the
operation or use of the Equipment; and in the event that
such laws or rules require the alteration of the Equipment,
the Railroad will conform therewith, at its expense, and
will maintain the same in proper condition for operation
under such laws and rules; provided, however, that the
Railroad may, in good faith, contest the validity or appli-
cation of any such law or rule in any reasonable menner
which does not, in the opinion of the Vendor, adverse.y af-
fect the property or rights of the Vendor hereunder.

ArrticLE 10. Reports and Inspections. On or befori No-
vember 1 in each year, commencing with the year 197, the
Railroad will furnish to the Vendor an accurate staternent,
as of the preceding June 30, (a) showing the amoun:, de-
scription and numbers of the Equipment then covered here-
by, the amount, description and numbers of all units cf the
Equipment that may have suffered a Casualty Occurrence,
whether by accident or otherwise, during the preceding 12
months (or since the date of delivery hereunder o’ the
Equipment, in the case of the first such statement), and
such other information regarding the condition and stzte of
repair of the Equipment as the Vendor may reasonably re-
quest, and (b) stating that, in the case of all Equipment re-
painted during the period covered by such statement, the
markings required by Article 6 hereof have been preserved
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execution and delivery of the Finance Agreement, the
Conditional Sale Agreement or this Assignment, and
(vii) the Conditional Sale Agreement and this Ass:gn-
ment have been duly filed and recorded with the Inter-
state Commerce Commission in accordance with Section
20c of the Interstate Commerce Act and no other filing
or recordation is necessary for the protection of the
rights of the Assignee in the United States of America;

(e) Opinion of Counsel for the Railroad, dated as
of such Closing Date, to the effect set forth in subpara-
graph (d) above, and stating that the Railroad is a duly
organized and existing consolidated corporation in good
standing under the laws of Maryland and Pennsylvania,
its states of incorporation, and has the power and au-
thority to own its properties and to carry on its busiress
as now conducted;

(f) Opinion of Counsel for the Manufacturer, dated
as of such Closing Date, to the effect set forth in clauses
(iv) and (v) of subparagraph (d) above and stating
that (i) the Manufacturer is a duly organized and exist-
ing corporation in good standing under the laws of the
state of its incorporation and has the power and author-
ity to own its properties and to carry on its business as
now conducted and (ii) the Conditional Sale Agreement
and this Assignment have been duly authorized, ex-
ecuted and delivered by the Manufacturer and are legal
and valid instruments binding upon the Manufacturer
and enforceable against the Manufacturer in accorda:ace
with their terms; and

(g) Unless payment of the amount payable pursuant
to subparagraph (a) of the third paragraph of Article 3
of the Conditional Sale Agreement shall be made by the
Assignee with funds furnished to it for that purpose by
the Railroad, the receipt from the Manufacturer for
such payment.
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In giving the opinions specified in subparagraphs (d),
(e) and (f) of the first paragraph of this Section 5, counsel
may qualify any opinion to the effect that any agreement is
a legal, valid and binding instrument enforceable in ac-
cordance with its terms by a general reference to limita-
tions as to enforceability imposed by bankruptey, insol-
vency, reorganization, moratorium or other laws affecting
the enforcement of creditors’ rights generally. In giving
the opinion specified in subparagraph (d) of the first para-
graph of this Section 5, counsel may rely, as to any matter
governed by the law of any jurisdiction other than Mary-
land or the United States, on the opinions of counsel for the
Manufacturer or counsel for the Railroad as to such matter.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, pur-
suant to the Finance Agreement, of all the funds to be fur-
nished to the Assignee by the various parties to the Fi-
nance Agreement with respect thereto.

The Assignee shall not be obligated to make any of the
above-mentioned payments at any time while an event of
default, or any event which with the lapse of time and/or
demand provided for in the Conditional Sale Agreement
would constitute an event of default, shall be subsisting
under Article 17 of the Conditional Sale Agreement. In the
event that the Assignee shall not make any such payment,
the Assignee shall reassign to the Manufacturer, without
recourse to the Assignee, all right, title and interest of the
Assignee in and to the units of Equipment with respect to
which payment has not been made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to any units
of the Equipment excluded from the Conditional Sale
Agreement pursuant to Article 2 thereof.

SectioN 6. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
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right to receive any payments due or to become due fo it
from the Railroad thereunder. In the event of any such
assighment any such subsequent or successive assigne= or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder.

SectioN 7. The Manufacturer hereby:

(a) represents and warrants to the Assignee, its suc-
cessors and assigns, that the Conditional Sale Agree-
ment was duly authorized and lawfully executed and
delivered by it for a valid consideration, that (assuming
due authorization, execution and delivery by the Fail-
road) it is a valid and existing agreement binding upon
the Manufacturer and the Railroad, and that it is now
in force without amendment thereto; and

(b) covenants and agrees that it will from tim= to
time and at all times, at the request of the Assignee or
its successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests heare-
by assigned and transferred to the Assignee or intended
so to be.

SectioN 8. The terms of this Assignment and all rights
and obligations hereunder shall be governed by the laws of
the State of Maryland; provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c
of the Interstate Commerce Act and such additional rights
arising out of the filing, recording or depositing of the Con-
ditional Sale Agreement and this Assignment as shall be
conferred by the laws of the several jurisdictions in which
the Conditional Sale Agreement or this Assignment shall
be filed, recorded or deposited.
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In Witness WHEREOF, WESTERN MARYLAND COMPANY, a
Maryland corporation, and the Assignee, each pursuant to
due authority, have caused this instrument to be executed
in their respective corporate names by duly authorized of-
ficers, and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above
written.

WESTERN MARYLAND COMPANY

Vice-President

Secretary

CORPORATE SEAL]

TrE FirsT NATIONAL BANK OF
MARYLAND,
As Agent

[CORPORATE SEAL]




32

0261 “I3quIA0N

0461 ‘bz 113dy payep ‘yorig uon

sIe))

-Tquisndag §ST'SSY'T $¥9°9 £6955-64vSS 61¢ -eoyadg Aemyiey pue[AIEIy UIISIA\  BIOPUOD) U0I-0
0461 ‘£ 3sn3ny pajep
0461 “3quIsg “Ie97T-V Summer juswSUBLIY s1eD)
-1oquiaydag 0029001 091°s 1§ Y A R ¥4 S61 [erounn) Aemiey puR[lIejy IS 1oddogy wo3-gg
0£61 ‘£ Isndny pajep
061 ‘IPqUIDAON ‘10s1-V Suimeirg Iusupduelly
-Isquividag 0S6'61Z $ S¥59$ OT1Sc-100sC 011 [e1ouar) Aemirey PUBAIRIY UIAISOA\  SIEB) XOf U0I-(G
- Kaana(T 2014 250G 2014 as0g (aaa8n10u8 Y304) Cpuondy suoynIf1024 g 2§l
030 [ 1un SA2QUIN N PDOY]
s pooapvy]

V d'INAdIHIS




AGREEMENT AND ASSIGNMENT dated as of
September 1, 1970, between WESTERN MARYLAND (CoM-
PANY, a Maryland corporation (hereinafter called the
Manufacturer), and THE FIrRsT NaTIONAL BANK OF MARY-
LAND, a national banking association, with its chief place
of business at Light and Redwood Streets, Baltimore,
Maryland 21203, acting as Agent under an Agreement
dated as of September 1, 1970 (hereinafter called the
Finance Agreement), (said Bank, so acting, being here-
inafter called the Assignee).

WHEREAS, the Manufacturer and WESTERN MARY.LAND
RaiLway Company, a consolidated corporation organized
under the laws of Maryland and Pennsylvania, with its
chief place of business in Baltimore, Maryland (hereinafter
called the Railroad), have entered into a Conditional Sale
Agreement dated as of September 1, 1970 (hereinafter
called the Conditional Sale Agreement), covering the con-
struction, sale and delivery, on the conditions therein set
forth, by the Manufacturer and the purchase by the Rail-
road of the railroad equipment described in Schedule A to
the Conditional Sale Agreement (said equipment keing
hereinafter called the Equipment);

Now, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WiTtnEsseTH: That, in
consideration of the sum of One Dollar ($1.00) and cther
good and valuable consideration paid by the Assignee to
the Manufacturer, the receipt of which is hereby acknowl-
edged, as well as of the mutual covenants herein contained:

SectrioN 1. The Manufacturer hereby assigns, transfers,
and sets over unto the Assignee, its successors and assigns:

(a) All the right, title and interest of the Manufac-
turer in and to each unit of the Equipment when and as
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delivered and accepted and upon payment by the As-
signee to the Manufacturer of the amount required to
be paid under Section 5 hereof with respect thereto;

(b) All the right, title and interest of the Manufac-
turer in and to the Conditional Sale Agreement (except
the right to construct and deliver the Equipment and
the right to receive the payments specified in the third
paragraph of Article 2 thereof, in subparagraphs (a)
and (b) of the third paragraph of Article 3 thereof and
the last paragraph of Article 15 thereof and reimburse-
ment for taxes paid or incurred by the Manufacturer as
provided in Article 4 thereof), and in and to any and all
amounts which may be or become due or owing to the
Manufacturer under the Conditional Sale Agreement on
account of the indebtedness in respect of the Purchase
Price (as defined in the Conditional Sale Agreement)
of the Equipment and interest thereon, and in and to
any other sums becoming due from the Railroad under
the Conditional Sale Agreement, other than those here-
inabove excluded; and

(c) All the Manufacturer’s rights, powers, privileges
and remedies under the Conditional Sale Agreement;

without any recourse, however, against the Manufacturer
for or on account of the failure of the Railroad to make
any of the payments provided for in, or otherwise to com-
ply with, any of the provisions of the Conditional Sale
Agreement; provided, however, that this Assignment shall
not subject the Assignee to, or transfer, or pass, or in any
way affect or modify, the obligations of the Manufacturer
to deliver the Equipment in accordance with the Condi-
tional Sale Agreement or relieve the Railroad from its ob-
ligations to the Manufacturer under Article 2, 4, 13 and 14
of the Conditional Sale Agreement, it being understood and
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article
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15 of the Conditional Sale Agreement, all obligations o’ the
Manufacturer to the Railroad with respect to the Ecuip-
ment shall be and remain enforceable by the Railroad, its
successors and assigns, against and only against the Manu-
facturer. In furtherance of the foregoing assignment and
transfer, the Manufacturer hereby authorizes and em-
powers the Assignee in the Assignee’s own name, or ir. the
name of the Assignee’s nominee, or in the name of and as
attorney, hereby irrevocably constituted, for the Manufac-
turer, to ask, demand, sue for, collect, receive and enforce
any and all sums to which the Assignee is or may become
entitled under this Assignment and compliance by the Rail-
road with the terms and agreements on its part to be per-
formed under the Conditional Sale Agreement, but at the
expense and liability and for the sole benefit of the
Assignee.

SectioN 2. The Manufacturer covenants and agrees
that it will construct and deliver the Equipment to the
Railroad in accordance with the provisions of the Condi-
tional Sale Agreement; and that, notwithstanding this As-
signment, it will perform and fully comply with each and
all of the covenants and conditions of the Conditional Sale
Agreement set forth to be performed and complied with
by the Manufacturer. The Manufacturer further covenants
and agrees that it will warrant to the Assignee and the
Railroad that at the time of delivery of each unit of the
Equipment to the Railroad under the Conditional Sale
Agreement it had legal title to such unit and good and law-
ful right to sell such unit and the title to such unit was free
of all claims, liens and encumbrances of any nature except
only the rights of the Railroad under the Conditional {3ale
Agreement; and the Manufacturer further covenants and
agrees that it will defend the title to such unit against the
demands of all persons whomsoever based on claims origi-
nating prior to said delivery of such unit by the Manufac-
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turer to the Railroad; all subject, however, to the provi-
sions of the Conditional Sale Agreement and the rights of
the Railroad thereunder. The Manufacturer will not de-
liver any of the Equipment to the Railroad under the Con-
ditional Sale agreement until the filings and recorda-
tions referred to in Article 20 of the Conditional Sale Agree-
ment have been effected of which fact the certificate of the
Railroad shall constitute proof on which the Manufacturer
may rely.

The Manufacturer covenants and agrees with the As-
signee that in any suit, proceeding or action brought by the
Assignee under the Conditional Sale Agreement for any
instalment of, or interest on, indebtedness in respect of the
Purchase Price of the Equipment or to enforce any provi-
sion of the Conditional Sale Agreement, the Manufacturer
will indemnify, protect and hold harmless the Assignee
from and against all expense, loss or damage suffered by
reason of any defense, set-off, counterclaim or recoupment
whatsoever of the Railroad arising out of a breach by the
Manufacturer of any obligation with respect to the Equip-
ment or the manufacture, construction, delivery or war-
ranty thereof, or by reason of any defense, set-off, counter-
claim or recoupment whatsoever arising by reason of any
other indebtedness or liability at any time owing to the
Railroad by the Manufacturer. Any and all such obliga-
tions shall be and remain enforceable by the Railroad
against and only against the Manufacturer and shall not be
enforceable against the Assignee or any party or parties in
whom title to the Equipment or any unit thereof or any of
the rights of the Manufacturer under the Conditional Sale
Agreement shall vest by reason of this Assignment or of
successive assignments.

SecronN 3. The Manufacturer will cause to be plainly,
distinctly, permanently and conspicuously marked in sten-
cil or otherwise on each side of each unit of the Equipment,
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at the time of delivery thereof to the Railroad, in letters
not less than one inch in height, the following legend:

“OwNED BY A BaANK oR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE
Acrt, SEcTION 20(C).”

SecTioN 4. Upon request of the Assignee, its successors
and assigns, the Manufacturer will execute any and all in-
struments which may be necessary or proper in order to
discharge of record the Conditional Sale Agreement or any
other instrument evidencing any interest of the Manufac-
turer therein or in the Equipment.

SectioN 5. The Assignee, on each Closing Date fixed as
provided in Article 3 of the Conditional Sale Agreement
with respect to a Group of Equipment (as defined in said
Article 3), shall pay to the Manufacturer an amount equal
to that portion of the Interim Invoiced Purchase Price (as
defined in said Article 3) of such Group not required t> be
paid pursuant to subparagraph (a) of the third paragraph
of said Article 3, provided that there shall have been de-
livered to the Assignee the following documents, in such
number of counterparts or copies as may reasonably be re-
quested, in form and substance satisfactory to it and to its
special counsel hereinafter mentioned:

(a) Bill of Sale from the Manufacturer to the As-
signee, transferring to the Assignee title to the units of
the Equipment in such Group and warranting to the As-
signee and to the Railroad that at the time of delivery
to the Railroad under the Conditional Sale Agreement
the Manufacturer had legal title to such units and good
and lawful right to sell such units and title to such units
was free of all claims, liens and encumbrances of any
nature except only the rights of the Railroad under the
Conditional Sale Agreement;
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(b) Certificate of Acceptance with respect to the
units of the Equipment, as contemplated by Article 2 of
the Conditional Sale Agreement;

(¢) Invoice for the units of the Equipment in such
Group in which the Value of Reusable Parts Included in
Purchase Price (as defined in Article 3 of the Condi-
tional Sale Agreement) is separately stated, accom-
panied by or having endorsed thereon a certification by
the Railroad to the effect that the fair value of such
units is not less than the cost thereof and that the prices
of such units (and the Value of Reusable Parts Included
in Purchase Price) as set forth in said invoice are
correct;

(d) Opinion of Messrs. Miles & Stockbridge, who
are acting as special counsel for the Assignee and for
the Investors named in the Finance Agreement, dated
as of such Closing Date, stating that (i) the Finance
Agreement has been duly authorized, executed and de-
livered by the Assignee and the Railroad and is a legal
and valid instrument binding upon such parties, (ii)
the Conditional Sale Agreement has been duly author-
ized, executed and delivered by the respective parties
thereto and is a valid and binding instrument enforce-
able in accordance with its terms, (iii) this Assignment
has been duly authorized, executed and delivered by
the respective parties hereto and is a legal, valid and
binding instrument, (iv) the Assignee is vested with all
the rights, titles, interests, powers, privileges and rem-
edies purported to be assigned to it by this Assignment,
(v) title to the units of the Equipment in such Group is
validly vested in the Assignee and such units, at the
time of delivery thereof to the Railroad under the Con-
ditional Sale Agreement, were free of all claims, liens
and encumbrances except only the rights of the Rail-
road under the Conditional Sale Agreement, (vi) no
approval of the Interstate Commerce Commission or
any other governmental authority is necessary for the
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offered by the intending purchaser or a better price. The
Vendor may bid for and become the purchaser of the
Equipment, or any unit thereof, so offered for sale without
accountability to the Railroad (except to the extent of sur-
plus money received as hereinafter provided in this Article
17), and in payment of the purchase price therefcr the
Vendor shall be entitled to have credited on account
thereof all sums due to the Vendor from the Railroad
hereunder.

Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other
power and remedy hereby specifically given or now or here-
after existing at law or in equity, and each and every power
and remedy may be exercised from time to time and simul-
taneously and as often and in such order as may be deemed
expedient by the Vendor. All such powers and remedies
shall be cumulative, and the exercise of one shall rot be
deemed a waiver of the right to exercise any other or
others.

If, after applying all sums of money realized by the
Vendor under the remedies herein provided, there shall re-
main any amount due to it under the provisions of this
Agreement, the Railroad shall pay the amount of such
deficiency to the Vendor upon demand, and, if the Ra‘lroad
shall fail to pay such deficiency, the Vendor may bring suit
therefor and shall be entitled to recover a judgment there-
for against the Railroad. If, after applying as aforesaid all
sums realized by the Vendor, there shall remain a surplus
in the possession of the Vendor, such surplus shall be paid
to the Railroad.

The Railroad will pay all reasonable expenses, includ-
ing attorneys’ fees, incurred by the Vendor in enforcing its
remedies under the terms of this Agreement. In the avent
that the Vendor shall bring any suit to enforce any of its
rights hereunder and shall be entitled to judgment, tken in
such suit the Vendor may recover reasonable expenses, in-
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cluding attorneys’ fees, and the amount thereof shall be in-
cluded in such judgment.

The foregoing provisions of this Article 17 are subject
in all respects to all mandatory requirements of law at the
time in force and applicable thereto.

ArticLE 18. Applicable State Laws. Any provision of
this Agreement prohibited by any applicable law of any
state shall as to such state be ineffective, without modify-
ing the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any applicable state
law may be waived, they are hereby waived by the Rail-
road to the full extent permitted by law, to the end that
this Agreement shall be deemed to be a conditional sale
and enforced as such.

Except as otherwise provided in this Agreement, the
Railroad, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession of
or to sell the Equipment, or any unit thereof, and any other
requirements as to the time, place and terms of sale thereof,
any other requirements with respect to the enforcement of
the Vendor’s rights hereunder and any and all rights of
redemption.

ArticLE 19. Extension not a Waiver. No delay or omis-
sion in the exercise of any power or remedy herein pro-
vided or otherwise available to the Vendor shall impair or
affect the Vendor’s right thereafter to exercise the same.
Any extension of time for payment hereunder or other in-
dulgence duly granted to the Railroad shall not otherwise
alter or affect the Vendor’s rights or the obligations of the
Railroad hereunder. The Vendor’s acceptance of any pay-
ment after it shall have become due hereunder shall not be
deemed to alter or affect the Railroad’s obligations or the
Vendor’s rights hereunder with respect to any subsequent
payments or default therein.
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ArTICLE 20. Recording. The Railroad will cause this
Agreement and any assignments hereof, and any supple-
ments hereto or thereto, to be filed and recorded with the
Interstate Commerce Commission in accordance with Sec-
tion 20c of the Interstate Commerce Act; and the Ra:lroad
will from time to time do and perform any other act and
will execute, acknowledge, deliver, file and record any and
all further instruments required by law or reasonably re-
quested by the Vendor for the purpose of proper protec-
tion, to the satisfaction of the Vendor, or its title to the
Equipment and its rights under this Agreement or for the
purpose of carrying out the intention of this Agreement;
and the Railroad will promptly furnish or cause to b fur-
nished to the Vendor certificates or other evidences of such
filing, registration and recording, and an opinion or opin-
ions of counsel for the Railroad with respect thereto, satis-
factory to the Vendor.

ArtIiCcLE 21. Payment of Expenses. The Railroac. will
pay all reasonable costs and expenses (other than the zoun-
sel fees and expenses of the Manufacturer), including the
fees and expenses of counsel for the first assignee o this
Agreement and of counsel for any other parties acquiring
interests in the first assignment by the Vendor of this
Agreement, and including stamp and other taxes, if any,
incident to the printing or other duplicating, execution,
acknowledgment, delivery, filing or recording of this Agree-
ment, of such first assignment, of any instrument supple-
mental to or amendatory of this Agreement or such first
assignment, and of any certificate of the payment in full
of the indebtedness in respect of the Purchase Price cf the
Equipment due hereunder. In addition, the Railroad will
pay all reasonable costs and expenses, including fees and
expenses of counsel and including stamp and other taxes,
if any, of the first assignee of this Agreement (including
the expenses of an agent, if the first assignee is an agent)
and of any party or parties acquiring interests in such first
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assignment, incurred in connection with such first assign-
ment and payments made thereunder by such first assignee,
and in connection with the transfer by any party or parties
of interests acquired in such first assignment. For the pur-
poses of this Article 21, if the first assignee is an agent, then
any successor agent to such agent shall be considered the
first assignee.

ARTICcLE 22. Notice. Any notice hereunder to the party
designated below shall be deemed to be properly served if
delivered or mailed to it at its chief place of business at
the following specified addresses:

(a) to the Railroad, at 201 North Charles Street,
Baltimore, Maryland 21201,

(b) to the Manufacturer, at 201 North Charles Street,
Baltimore, Maryland 21201,

(¢) to any assignee of the Vendor or of the Railroad,
at such address as may have been furnished in writing
to the Railroad or the Vendor, as the case may be, by
such assignee,

or at such other address as may have been furnished in
writing by any such party to the other parties to this Agree-
ment. The Railroad represents and warrants that its chief
place of business is in Maryland.

ArticLE 23. Article Headings. All article headings are
inserted for convenience only and shall not affect any con-
struction or interpretation of this Agreement.

ArTICLE 24. Effect and Modification of Agreement. This
Agreement, and the schedule relating hereto, exclusively
and completely state the rights and agreements of the Ven-
dor and the Railroad with respect to the Equipment and
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In giving the opinions specified in subparagraphs (d),
(e) and (f) of the first paragraph of this Section 5, counsel
may qualify any opinion to the effect that any agreement is
a legal, valid and binding instrument enforceable in ac-
cordance with its terms by a general reference to limita-
tions as to enforceability imposed by bankruptey, insol-
vency, reorganization, moratorium or other laws affecting
the enforcement of creditors’ rights generally. In giving
the opinion specified in subparagraph (d) of the first para-
graph of this Section 5, counsel may rely, as to any matter
governed by the law of any jurisdiction other than Mary-
land or the United States, on the opinions of counsel for the
Manufacturer or counsel for the Railroad as to such matter.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, pur-
suant to the Finance Agreement, of all the funds to be fur-
nished to the Assignee by the various parties to the Fi-
nance Agreement with respect thereto.

The Assignee shall not be obligated to make any of the
above-mentioned payments at any time while an event of
default, or any event which with the lapse of time and/or
demand provided for in the Conditional Sale Agreement
would constitute an event of default, shall be subsisting
under Article 17 of the Conditional Sale Agreement. In the
event that the Assignee shall not make any such payment,
the Assignee shall reassign to the Manufacturer, without
recourse to the Assignee, all right, title and interest of the
Assignee in and to the units of Equipment with respect to
which payment has not been made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to any units
of the Equipment excluded from the Conditional Sale
Agreement pursuant to Article 2 thereof.

SectioN 6. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
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right to receive any payments due or to become due fo it
from the Railroad thereunder. In the event of any such
assighment any such subsequent or successive assigne= or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder.

SectioN 7. The Manufacturer hereby:

(a) represents and warrants to the Assignee, its suc-
cessors and assigns, that the Conditional Sale Agree-
ment was duly authorized and lawfully executed and
delivered by it for a valid consideration, that (assuming
due authorization, execution and delivery by the Fail-
road) it is a valid and existing agreement binding upon
the Manufacturer and the Railroad, and that it is now
in force without amendment thereto; and

(b) covenants and agrees that it will from tim= to
time and at all times, at the request of the Assignee or
its successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests heare-
by assigned and transferred to the Assignee or intended
so to be.

SectioN 8. The terms of this Assignment and all rights
and obligations hereunder shall be governed by the laws of
the State of Maryland; provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c
of the Interstate Commerce Act and such additional rights
arising out of the filing, recording or depositing of the Con-
ditional Sale Agreement and this Assignment as shall be
conferred by the laws of the several jurisdictions in which
the Conditional Sale Agreement or this Assignment shall
be filed, recorded or deposited.




10

In Witness WHEREOF, WESTERN MARYLAND COMPANY, a
Maryland corporation, and the Assignee, each pursuant to
due authority, have caused this instrument to be executed
in their respective corporate names by duly authorized of-
ficers, and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above
written.

WESTERN MARYLAND COMPANY

Vice-President

Secretary

CORPORATE SEAL]

TrE FirsT NATIONAL BANK OF
MARYLAND,
As Agent

[CORPORATE SEAL]
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AGREEMENT AND ASSIGNMENT dated as of
September 1, 1970, between WESTERN MARYLAND (CoM-
PANY, a Maryland corporation (hereinafter called the
Manufacturer), and THE FIrRsT NaTIONAL BANK OF MARY-
LAND, a national banking association, with its chief place
of business at Light and Redwood Streets, Baltimore,
Maryland 21203, acting as Agent under an Agreement
dated as of September 1, 1970 (hereinafter called the
Finance Agreement), (said Bank, so acting, being here-
inafter called the Assignee).

WHEREAS, the Manufacturer and WESTERN MARY.LAND
RaiLway Company, a consolidated corporation organized
under the laws of Maryland and Pennsylvania, with its
chief place of business in Baltimore, Maryland (hereinafter
called the Railroad), have entered into a Conditional Sale
Agreement dated as of September 1, 1970 (hereinafter
called the Conditional Sale Agreement), covering the con-
struction, sale and delivery, on the conditions therein set
forth, by the Manufacturer and the purchase by the Rail-
road of the railroad equipment described in Schedule A to
the Conditional Sale Agreement (said equipment keing
hereinafter called the Equipment);

Now, THEREFORE, THIS AGREEMENT AND ASSIGNMENT
(hereinafter called this Assignment) WiTtnEsseTH: That, in
consideration of the sum of One Dollar ($1.00) and cther
good and valuable consideration paid by the Assignee to
the Manufacturer, the receipt of which is hereby acknowl-
edged, as well as of the mutual covenants herein contained:

SectrioN 1. The Manufacturer hereby assigns, transfers,
and sets over unto the Assignee, its successors and assigns:

(a) All the right, title and interest of the Manufac-
turer in and to each unit of the Equipment when and as




2

delivered and accepted and upon payment by the As-
signee to the Manufacturer of the amount required to
be paid under Section 5 hereof with respect thereto;

(b) All the right, title and interest of the Manufac-
turer in and to the Conditional Sale Agreement (except
the right to construct and deliver the Equipment and
the right to receive the payments specified in the third
paragraph of Article 2 thereof, in subparagraphs (a)
and (b) of the third paragraph of Article 3 thereof and
the last paragraph of Article 15 thereof and reimburse-
ment for taxes paid or incurred by the Manufacturer as
provided in Article 4 thereof), and in and to any and all
amounts which may be or become due or owing to the
Manufacturer under the Conditional Sale Agreement on
account of the indebtedness in respect of the Purchase
Price (as defined in the Conditional Sale Agreement)
of the Equipment and interest thereon, and in and to
any other sums becoming due from the Railroad under
the Conditional Sale Agreement, other than those here-
inabove excluded; and

(c) All the Manufacturer’s rights, powers, privileges
and remedies under the Conditional Sale Agreement;

without any recourse, however, against the Manufacturer
for or on account of the failure of the Railroad to make
any of the payments provided for in, or otherwise to com-
ply with, any of the provisions of the Conditional Sale
Agreement; provided, however, that this Assignment shall
not subject the Assignee to, or transfer, or pass, or in any
way affect or modify, the obligations of the Manufacturer
to deliver the Equipment in accordance with the Condi-
tional Sale Agreement or relieve the Railroad from its ob-
ligations to the Manufacturer under Article 2, 4, 13 and 14
of the Conditional Sale Agreement, it being understood and
agreed that, notwithstanding this Assignment, or any sub-
sequent assignment pursuant to the provisions of Article
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15 of the Conditional Sale Agreement, all obligations o’ the
Manufacturer to the Railroad with respect to the Ecuip-
ment shall be and remain enforceable by the Railroad, its
successors and assigns, against and only against the Manu-
facturer. In furtherance of the foregoing assignment and
transfer, the Manufacturer hereby authorizes and em-
powers the Assignee in the Assignee’s own name, or ir. the
name of the Assignee’s nominee, or in the name of and as
attorney, hereby irrevocably constituted, for the Manufac-
turer, to ask, demand, sue for, collect, receive and enforce
any and all sums to which the Assignee is or may become
entitled under this Assignment and compliance by the Rail-
road with the terms and agreements on its part to be per-
formed under the Conditional Sale Agreement, but at the
expense and liability and for the sole benefit of the
Assignee.

SectioN 2. The Manufacturer covenants and agrees
that it will construct and deliver the Equipment to the
Railroad in accordance with the provisions of the Condi-
tional Sale Agreement; and that, notwithstanding this As-
signment, it will perform and fully comply with each and
all of the covenants and conditions of the Conditional Sale
Agreement set forth to be performed and complied with
by the Manufacturer. The Manufacturer further covenants
and agrees that it will warrant to the Assignee and the
Railroad that at the time of delivery of each unit of the
Equipment to the Railroad under the Conditional Sale
Agreement it had legal title to such unit and good and law-
ful right to sell such unit and the title to such unit was free
of all claims, liens and encumbrances of any nature except
only the rights of the Railroad under the Conditional {3ale
Agreement; and the Manufacturer further covenants and
agrees that it will defend the title to such unit against the
demands of all persons whomsoever based on claims origi-
nating prior to said delivery of such unit by the Manufac-
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turer to the Railroad; all subject, however, to the provi-
sions of the Conditional Sale Agreement and the rights of
the Railroad thereunder. The Manufacturer will not de-
liver any of the Equipment to the Railroad under the Con-
ditional Sale agreement until the filings and recorda-
tions referred to in Article 20 of the Conditional Sale Agree-
ment have been effected of which fact the certificate of the
Railroad shall constitute proof on which the Manufacturer
may rely.

The Manufacturer covenants and agrees with the As-
signee that in any suit, proceeding or action brought by the
Assignee under the Conditional Sale Agreement for any
instalment of, or interest on, indebtedness in respect of the
Purchase Price of the Equipment or to enforce any provi-
sion of the Conditional Sale Agreement, the Manufacturer
will indemnify, protect and hold harmless the Assignee
from and against all expense, loss or damage suffered by
reason of any defense, set-off, counterclaim or recoupment
whatsoever of the Railroad arising out of a breach by the
Manufacturer of any obligation with respect to the Equip-
ment or the manufacture, construction, delivery or war-
ranty thereof, or by reason of any defense, set-off, counter-
claim or recoupment whatsoever arising by reason of any
other indebtedness or liability at any time owing to the
Railroad by the Manufacturer. Any and all such obliga-
tions shall be and remain enforceable by the Railroad
against and only against the Manufacturer and shall not be
enforceable against the Assignee or any party or parties in
whom title to the Equipment or any unit thereof or any of
the rights of the Manufacturer under the Conditional Sale
Agreement shall vest by reason of this Assignment or of
successive assignments.

SecronN 3. The Manufacturer will cause to be plainly,
distinctly, permanently and conspicuously marked in sten-
cil or otherwise on each side of each unit of the Equipment,
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at the time of delivery thereof to the Railroad, in letters
not less than one inch in height, the following legend:

“OwNED BY A BaANK oR TRUST COMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE COMMERCE
Acrt, SEcTION 20(C).”

SecTioN 4. Upon request of the Assignee, its successors
and assigns, the Manufacturer will execute any and all in-
struments which may be necessary or proper in order to
discharge of record the Conditional Sale Agreement or any
other instrument evidencing any interest of the Manufac-
turer therein or in the Equipment.

SectioN 5. The Assignee, on each Closing Date fixed as
provided in Article 3 of the Conditional Sale Agreement
with respect to a Group of Equipment (as defined in said
Article 3), shall pay to the Manufacturer an amount equal
to that portion of the Interim Invoiced Purchase Price (as
defined in said Article 3) of such Group not required t> be
paid pursuant to subparagraph (a) of the third paragraph
of said Article 3, provided that there shall have been de-
livered to the Assignee the following documents, in such
number of counterparts or copies as may reasonably be re-
quested, in form and substance satisfactory to it and to its
special counsel hereinafter mentioned:

(a) Bill of Sale from the Manufacturer to the As-
signee, transferring to the Assignee title to the units of
the Equipment in such Group and warranting to the As-
signee and to the Railroad that at the time of delivery
to the Railroad under the Conditional Sale Agreement
the Manufacturer had legal title to such units and good
and lawful right to sell such units and title to such units
was free of all claims, liens and encumbrances of any
nature except only the rights of the Railroad under the
Conditional Sale Agreement;
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(b) Certificate of Acceptance with respect to the
units of the Equipment, as contemplated by Article 2 of
the Conditional Sale Agreement;

(¢) Invoice for the units of the Equipment in such
Group in which the Value of Reusable Parts Included in
Purchase Price (as defined in Article 3 of the Condi-
tional Sale Agreement) is separately stated, accom-
panied by or having endorsed thereon a certification by
the Railroad to the effect that the fair value of such
units is not less than the cost thereof and that the prices
of such units (and the Value of Reusable Parts Included
in Purchase Price) as set forth in said invoice are
correct;

(d) Opinion of Messrs. Miles & Stockbridge, who
are acting as special counsel for the Assignee and for
the Investors named in the Finance Agreement, dated
as of such Closing Date, stating that (i) the Finance
Agreement has been duly authorized, executed and de-
livered by the Assignee and the Railroad and is a legal
and valid instrument binding upon such parties, (ii)
the Conditional Sale Agreement has been duly author-
ized, executed and delivered by the respective parties
thereto and is a valid and binding instrument enforce-
able in accordance with its terms, (iii) this Assignment
has been duly authorized, executed and delivered by
the respective parties hereto and is a legal, valid and
binding instrument, (iv) the Assignee is vested with all
the rights, titles, interests, powers, privileges and rem-
edies purported to be assigned to it by this Assignment,
(v) title to the units of the Equipment in such Group is
validly vested in the Assignee and such units, at the
time of delivery thereof to the Railroad under the Con-
ditional Sale Agreement, were free of all claims, liens
and encumbrances except only the rights of the Rail-
road under the Conditional Sale Agreement, (vi) no
approval of the Interstate Commerce Commission or
any other governmental authority is necessary for the
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execution and delivery of the Finance Agreement, the
Conditional Sale Agreement or this Assignment, and
(vii) the Conditional Sale Agreement and this Ass:gn-
ment have been duly filed and recorded with the Inter-
state Commerce Commission in accordance with Section
20c of the Interstate Commerce Act and no other filing
or recordation is necessary for the protection of the
rights of the Assignee in the United States of America;

(e) Opinion of Counsel for the Railroad, dated as
of such Closing Date, to the effect set forth in subpara-
graph (d) above, and stating that the Railroad is a duly
organized and existing consolidated corporation in good
standing under the laws of Maryland and Pennsylvania,
its states of incorporation, and has the power and au-
thority to own its properties and to carry on its busiress
as now conducted;

(f) Opinion of Counsel for the Manufacturer, dated
as of such Closing Date, to the effect set forth in clauses
(iv) and (v) of subparagraph (d) above and stating
that (i) the Manufacturer is a duly organized and exist-
ing corporation in good standing under the laws of the
state of its incorporation and has the power and author-
ity to own its properties and to carry on its business as
now conducted and (ii) the Conditional Sale Agreement
and this Assignment have been duly authorized, ex-
ecuted and delivered by the Manufacturer and are legal
and valid instruments binding upon the Manufacturer
and enforceable against the Manufacturer in accorda:ace
with their terms; and

(g) Unless payment of the amount payable pursuant
to subparagraph (a) of the third paragraph of Article 3
of the Conditional Sale Agreement shall be made by the
Assignee with funds furnished to it for that purpose by
the Railroad, the receipt from the Manufacturer for
such payment.
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In giving the opinions specified in subparagraphs (d),
(e) and (f) of the first paragraph of this Section 5, counsel
may qualify any opinion to the effect that any agreement is
a legal, valid and binding instrument enforceable in ac-
cordance with its terms by a general reference to limita-
tions as to enforceability imposed by bankruptey, insol-
vency, reorganization, moratorium or other laws affecting
the enforcement of creditors’ rights generally. In giving
the opinion specified in subparagraph (d) of the first para-
graph of this Section 5, counsel may rely, as to any matter
governed by the law of any jurisdiction other than Mary-
land or the United States, on the opinions of counsel for the
Manufacturer or counsel for the Railroad as to such matter.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, pur-
suant to the Finance Agreement, of all the funds to be fur-
nished to the Assignee by the various parties to the Fi-
nance Agreement with respect thereto.

The Assignee shall not be obligated to make any of the
above-mentioned payments at any time while an event of
default, or any event which with the lapse of time and/or
demand provided for in the Conditional Sale Agreement
would constitute an event of default, shall be subsisting
under Article 17 of the Conditional Sale Agreement. In the
event that the Assignee shall not make any such payment,
the Assignee shall reassign to the Manufacturer, without
recourse to the Assignee, all right, title and interest of the
Assignee in and to the units of Equipment with respect to
which payment has not been made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to any units
of the Equipment excluded from the Conditional Sale
Agreement pursuant to Article 2 thereof.

SectioN 6. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
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right to receive any payments due or to become due fo it
from the Railroad thereunder. In the event of any such
assighment any such subsequent or successive assigne= or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder.

SectioN 7. The Manufacturer hereby:

(a) represents and warrants to the Assignee, its suc-
cessors and assigns, that the Conditional Sale Agree-
ment was duly authorized and lawfully executed and
delivered by it for a valid consideration, that (assuming
due authorization, execution and delivery by the Fail-
road) it is a valid and existing agreement binding upon
the Manufacturer and the Railroad, and that it is now
in force without amendment thereto; and

(b) covenants and agrees that it will from tim= to
time and at all times, at the request of the Assignee or
its successors or assigns, make, execute and deliver all
such further instruments of assignment, transfer and
assurance and do such further acts and things as may
be necessary and appropriate in the premises to give
effect to the provisions hereinabove set forth and more
perfectly to confirm the rights, titles and interests heare-
by assigned and transferred to the Assignee or intended
so to be.

SectioN 8. The terms of this Assignment and all rights
and obligations hereunder shall be governed by the laws of
the State of Maryland; provided, however, that the parties
shall be entitled to all the rights conferred by Section 20c
of the Interstate Commerce Act and such additional rights
arising out of the filing, recording or depositing of the Con-
ditional Sale Agreement and this Assignment as shall be
conferred by the laws of the several jurisdictions in which
the Conditional Sale Agreement or this Assignment shall
be filed, recorded or deposited.
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In Witness WHEREOF, WESTERN MARYLAND COMPANY, a
Maryland corporation, and the Assignee, each pursuant to
due authority, have caused this instrument to be executed
in their respective corporate names by duly authorized of-
ficers, and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above
written.

WESTERN MARYLAND COMPANY

Vice-President

Secretary

CORPORATE SEAL]

TrE FirsT NATIONAL BANK OF
MARYLAND,
As Agent

[CORPORATE SEAL]
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STATE OF MARYLAND .s:
Crry oF BALTIMORE

On this f¢ d‘aay of > pu,’i atve 1970, before me per-
sonally appeared Ncizomuw: ¢ . N1tou~ , to me personally
known, who, being by me duly sworn, says that he is a
Vice-President of WESTERN MarvLAND CoMPANY, that one
of the seals affixed to the foregoing instrument is the cor-
porate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by author-
ity of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

My Commission expires July 1, 1974

StATE oF MARYLAND | ss:
CiTYy OF BALTIMORE S .

On this // /day of \(‘ ep f 9’"’; €R 1970, before me ger-
ally appeared / &ralam Wood , to me personally
known, who, being by me duly sworn, says that he is a
Vice President of THE First NaTioNAL BANK OF MARYLAND,
that one of the seals affixed to the foregoing instrumens is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the

free act and deed of said corporatjpn. HENRY J. GOETZ. JR.
NOTARY PUBLIC
8019 ALTA AVE.
------------------- . BALTIMORE, MD. 2t208

My Commission expires July 1, 1974

o
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the Assignment
made by, the foregoing Agreement and Assignment is here-
by acknowledged as of September 1, 1970.

WESTERN MARYLAND RAILWAY
CoOMPANY

“ ﬁ . A ‘;\ 319 7 .
By /Z?fw’i’/f'fn/)}(/é/ém«

Vice-President
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